Cooperation Agreement

Space for Geo-Information

Project ………………
The undersigned:

… with its registered office in …

listed in the Commercial Register of the Chamber of Commerce in …

under number …, duly represented in this matter by  …, hereinafter referred to as: '…';

and

… with its registered office in …

listed in the Commercial Register of the Chamber of Commerce in …

under number …, duly represented in this matter by  …, hereinafter referred to as: 'Leading Party';

and

and

Referred to jointly below as: ‘Parties’.

Whereas:

· Parties have taken cognizance of the tendering procedure … of Stichting RGI;

· This tendering procedure is based on a proposal submitted earlier under the name Space for Geo-information, within the framework of ICES/KIS-3;

· Parties have taken cognizance of the regulations associated with ICES/KIS-3;

· Parties have entered into the Space for Geo-Information Consortium Contract signed on 7 February 2005 and will comply with the provisions of that contract;

· After all Parties have signed the Cooperation Agreements, the Leading Party will enter into the Project Agreement with RGI.

· Parties have submitted a project proposal to Stichting RGI on the above basis, named: ….;

· This proposal has been accepted by Stichting RGI subject to certain conditions;

· Parties regulate their cooperation on the submitted project plan as accepted by Stichting RGI through this Agreement.

Parties have agreed as follows:

Article 1
Cooperation

Parties agree that as of … they will cooperate in the execution of the approved project proposal … , (Appendix 1). Parties will observe the annual budget (Appendix 2) and the budget (Appendix 3).

Article 2
Obligations of the Leading Party

2.1
The Leading Party supervises the Parties in order to execute the approved project proposal in accordance with the latest state of the art.

2.2
The Leading party may instruct the Parties, and the Parties are obliged to comply with the instructions.

2.3
The Leading Party maintains contacts with Stichting RGI and ensures that Parties are informed in a timely and complete way of the information to be exchanged with Stichting RGI.

2.4
The Leading Party will disburse to the Parties any advances and payments received, within a reasonable time and in accordance with the Project Agreement. If Stichting RGI demands repayment from the Leading Party, then the Leading Party is entitled to demand repayment from the Parties.

Article 3
Obligations of Parties

3.1
Parties shall perform their activities as set down in the project proposal to the best of their ability and comply with all directions, instructions and recommendations from the Leading Party within the project.

3.2
Parties shall deliver timely and correct information and financial reports to the Leading Party on request.

3.3
Each Party is obliged:

· To inform the Leading Party immediately

· of any changes, problems, delays, or other impediments in the execution;

· of events that might influence the approved project proposal, the outcomes of the approved project proposal, or the work of another Party.

· To notify the Leading Party to the best of its ability and to the extent that it is entitled to do so, of relevant information that a Party may receive from third parties regarding the approved project proposal.

· To guarantee the accuracy of the information it provides to the Leading party and to other Parties, and to rectify immediately any inaccuracy or error discovered.

· To act in good faith at all times and to take account of other Parties' reputations.

Article 4
Reporting

4.1
Every Party must submit reports at times specified by the Leading Party (in accordance with Bsik rules) to the Leading Party in accordance with the format supplied.

4.2
Parties guarantee compliance with the grant rules on the correct manner of stating all information, including the costs, so as to satisfy the Bsik grant requirements.


Article 5
Counterfunding

5.1
Party collectively guarantees counterfunding of at least 50% of the project. Each party also guarantees the counterfunding of the Programme Bureau and the Knowledge and Communication subprogramme by paying a supplement of 10% of its share of the total project costs. This counterfunding may be set off against the Bsik grant payments. The above is in accordance with the Space for Geo-Information Consortium Contract signed on 7 February 2005, to which all Parties to this Agreement have consented by virtue of the Admission Agreement.

Article 6
Confidentiality

6.1
Under normal circumstances, all knowledge is public unless:


A
it represents a Party's Background knowledge that is subject to a duty of confidentiality;

B
it represents Foreground knowledge on which a party has established or will establish intellectual property rights;

C
it represents Foreground knowledge that is eligible for commercial exploitation.

6.2
Parties undertake to observe complete confidentiality with respect to third parties as specified in paragraph 6.1.

6.3
Any owners of the Foreground knowledge will specify a term of validity for the confidentiality. This term may be no longer than necessary for obtaining the patent concerned.
The confidentiality does not apply if the knowledge has already been released into the public domain.

6.4
The obligation of confidentiality is not applicable to Information for which a Party is able to demonstrate that:

-
it was already in its possession prior to commencement of this Agreement;

-
it was or became public knowledge after commencement of this Agreement through no act or omission of the Party concerned;

-
it was developed by the Party independently of the Information to be received;

-
it was received from a third party and to the best of the Party's knowledge the Information did not come from the other Party;

-
the Party has a disclosure obligation on the order of a judicial authority, administrative organ or a government body, on the understanding that the Party involved is to inform the other Party forthwith in order to give this other Party the opportunity to intervene and possibly prevent the disclosure.

Article 7
Background knowledge

7.1
Background knowledge is the knowledge that a party contributes in the execution of this Agreement. Background knowledge is understood to include a Party's intellectual property rights.

7.2
Background knowledge and any intellectual property based on it is and will remain the property of the Party that makes it available.

7.3
Parties may make Background knowledge available for the conduct of the research within the framework of this Agreement. This knowledge is made available free of charge. The other Parties may not disclose this knowledge to third parties, except with the permission of the Party making the knowledge available. If a Party wishes to use this knowledge in commercialization processes, or to take on related obligations with third parties, the Party concerned must enter into negotiation with the owner of the knowledge concerned on the terms of a licence agreement.

Article 8
Foreground knowledge

8.1
Foreground knowledge is the knowledge that is developed by a Party within the framework of the execution of this Agreement. Foreground knowledge is understood to include potential intellectual property rights such as patents and copyright on software.

8.2
Foreground knowledge is at all times the property of the Party that makes, develops, or designs the knowledge or skill concerned.

8.3
The owner is free to apply for a patent on his Foreground knowledge at his own expense and risk.

8.4
If two or more Parties were involved in the Foreground invention or Foreground knowledge, hereinafter referred to as the Inventing Parties, then they will come to a written agreement on the ownership of this invention or Foreground knowledge. This agreement will comprise at least the following: an ownership clause, a free licence for use by the other Inventing Party or Parties for conducting the research, reasonable conditions for its use outside this research and a financial arrangement between Parties for distributing the proceeds of its commercial exploitation.

8.5
Each Party shall make this Foreground knowledge available to the other Parties free of charge with due observance of Article 9 to the extent necessary for executing the research. Making the Foreground knowledge available to the other Parties is intended exclusively for use within a joint project, and this Foreground knowledge is not transferable to third parties without the written permission of the owner.

8.6
The rights of use obtained on the Foreground knowledge of another Party lapse automatically on termination of this Agreement.

Article 9
Commercialization and Exploitation

If a party to this Agreement wishes to make use of any knowledge or intellectual property belonging to another Party for the commercialization or exploitation of the said knowledge or intellectual property, the Party concerned must enter into negotiation with the owner to agree upon a licence agreement on market conditions. Parties must conduct the negotiations referred to in good faith and attempt in all reasonableness to reach an agreement.

Article 10
Use of trade marks

The Parties will not use another Party's trade mark without obtaining prior written permission. Neither will a Party claim ownership of any trade mark of another party. Within the framework of this Agreement, the Parties will not remove, modify, or in any other way camouflage another Party's trade mark that is applied to software or other information.

Article 11
Rights of third parties

11.1
Each Party will exercise the necessary caution in determining whether or not knowledge falls under the restrictions of this Article.

11.2
Each Party will inform the other Parties concerning:

(a) A contractual restriction that may be applicable to an existing right of third parties on the Background knowledge that it has made available;

(b) An obligation of a Party to make Foreground knowledge available to a third party;

(c) A restriction arising from a legal or equivalent arrangement that has consequences for:

1) The availability of information; or

2) Rights or licences thereon that could have an unfavourable effect on the execution of this Agreement or the possible exploitation or commercialization of the results.

3) The Leading Party will be duly informed prior to signing this Agreement, or as soon as the restriction becomes known, if later.

4) After signing this Agreement, a Party will not enter into a contract with a third party that would entail restrictions as described in this Article.

Article 12
Publicity

All publicity on the approved project proposal will be coordinated by the Leading Party. 

Parties will on demand cooperate in full with the Leading Party in the dissemination of knowledge. Parties shall jointly draw up a communication plan.

Article 13
Liability of the Parties

13.1
If, within the framework of this Agreement, a Party makes items or information available to another Party, then the receiving Party is entirely responsible for their use, unless the providing Party omits to mention rights of a third party on the items or information and the receiving Party is therefore unaware of and unknowingly violates these rights. The consequences thereof are for the expense of the providing Party.

13.2
Each Party is liable for any loss, damage, or injury to third parties as a consequence of his actions or omissions in its obligations within the framework of this Agreement, and the use and exploitation of Background and Foreground knowledge of third parties. Should no individual Party or Parties be identifiable, then all Parties shall be jointly liable for the damage on a pro rata basis according to their participation.

13.3
The Parties are not liable to each other for consequential loss. Consequential loss is understood to include, but is not limited to, loss of turnover, damage to computer hardware, software, data and other costs.

13.4
The Parties are liable solely for injury or death resulting from a wilful act or gross negligence. Any other cause with injury or death as a consequence is excluded.

13.5
Parties warrant that they are adequately insured for liability.

Article 14
Term

14.1
This Agreement takes effect on ... and terminates by operation of law on ...

14.2
All costs incurred before ………. are to be borne by the Party that made the expense. 
Optional

All specific project expenses incurred by a Party between …………. and the commencement date of this Agreement may be covered by the Programme to a maximum of 5% of its project expenses within the project.

Article 15
Termination

Should one of the Parties have compelling reasons to terminate its activities within the framework of this Agreement, it will contact the Leading Party as soon as possible to discuss possible arrangements, and termination shall be possible only with RGI's consent.

Article 16
Consequences of termination

16.1
Termination has no consequences for the other Parties, but for the departing Party entails:

(a) All rights granted by another Party lapse immediately and automatically;

(b) The departing Party must immediately return all information obtained under this Agreement to the Party from which the information came. However, all information given by the departing Party to other Parties will remain with the other Parties;

(c) The departing Party must provide the other Parties with all knowledge of importance to the proper execution of this Agreement. In so far as licences and rights of use are granted within the framework of this Agreement, they must also be granted under these conditions.

16.2
Rights and obligations of a Party that are explicitly or implicitly intended to persist after termination of this Agreement, remain in force after termination of this Agreement.

Article 17
Disputes

17.1
If any dispute arises within the framework of this Agreement, the Parties will endeavour to resolve the matter by mutual agreement, in which the Leading Party may have a role as mediator. If desired, the Parties may make use of Mediation and may apply the ACB Mediation scheme. The Parties will bear the costs incurred.

17.2
If the Parties fail to reach mutual agreement, they will refer the dispute to the competent court in The Hague.

Article 18
Jurisdiction

This Agreement and all other arrangements arising from this Agreement will be governed by Dutch law exclusively.

Agreed and signed
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